
CERTIFICATION
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IOffi~~ see (nsllUClJOn 1)

_~..D.e.cl.l.riQn _c.e..t:.por<l.t.iotL_. _. __
(Exact legal titl, or name of respondenrl

----_..__._-- ------_.._----
Name and POSt Office Address of respondent:

Any person who willfully makes false statements on this report can be \llJni~:

by fine or imprisonment, U.S. Code, Tille 18. SeclIOn 1001.

IDare of cttrrification musr N within 60 days of the dare shown in Item I a,
in no event prior to Item 1 datel:

I certify that I am
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This report is med pursuant to Instruction (check ontl)
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F,d..al Com","""",,,,,, CorT'II'Iission
\VU"lng'ton. O. C• .2()664 i

I
of

Ownership _Report . .__
that I /\ave examined this Report. that to the best of my knowledge ar:d be!i,

NOTE; BefOl'e filling out U,i5 form. read anached instructions I III statements in the Report are true. correct lind complete.

Section 3101d) of !he Communications Act 01 1934lltQUires that consent !
of the Cummisslon must be obtained prior to the llssignment or transfer of I
control of a statIon license or construction permit. This form mlly 001 be used

to report or reque_stan aSSi

9

nmen.t of lice.nseiPerm._i'lor tra_M.fer of control ._~_'.• ~(S~:'. .•-retd::ti._

1

~'.~.__. _
(except to report an assignment of license/ permIt or transfer of control made Dec emb er
pursullnt to prior Commission consent!. • _

(Date)

-_.._--
1. All of the information furnished in this Report is accurate as of I Telephone No. of respondent linc/ud~ 8rf!8 codel:

_.~celT.ber....!..2- . 19~?_ __~13) 657-8420__.__.__ _. __ .__. _
IDate must comply with Section 73.3615(;:)), i.e.. information musr be
current wi:nin 60 dsVS of rhtl filing of this rfJpon, when 1(8) btl/ow is
checked.)

Sole Proprietorshio

General Partnership

Other:

Not·for-profiCcorporation

For-profit corporation

Umited Partnership

o
~

o
o
o
o

Respondent is:

Annualo

Give the name of any corporation or other entitY for whom a separate
Report is filed due to its interest in the subject licensee (See Instruction 31:

See Exhibit A

The Decurion Corporation i
_GreaterPo_:.tland Broadcasting 'tox:poration~

3. Show the attributable intereats in Iny other broadealt stalion of the I
respondent. Also. show any interest of the respondent:.wnetner or not
attributable. which is 5% or more of the own.,sh;p of Iny other
broadcast station or any newspaper or CATV enlily in !/'Ie sarM"market -
or with overiapping signals in the same btoadcast service. 1$ described
in Sections 73.3555 and 76.501 of the Commission's Rules.

2.

, (al 1 (bl
f\71 The Decurion Corporation
1A.J Transfer of Control. I

Assignment of License or 120 K. Robertson Boulevard
Construction Permit I Los Angeles, California 90048

for the fonowing stations:

-_._._--------_.~----_._----_.__.._-
Call Letters! Location I Class of service 4. Name of entitY. if other then licensee or permineil. for which report IS I

I
(SH Instrucrion 31:

KTDZ-TV Portland, Oregon . TV Th D i C i

L . .. l -_ . e_.~=_:~_o_rpora~ on
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,
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6 1".1 .. II COlIl,oInS alld o.h", illstrucllQns rcqui,colo he lilt,,1 by Seclioo 73.361301 Ihe Comrni3sioll's lIuk:s ilnd HC9"lalions. IOnly liccnSOo&, I>ormin06ti, or a reporling enlitY wilh 8 majo,ilV inlcresl in or lhal
olh<:'''I><: ".<:,,,i,c:; u... taclo coo"ol Ove, Ih., suuit:~1 'i~el\se~ 0' pe~millee shllll respond.)

By-La\o1s

.._-_.... .._--·-l..------·.
Description 01 contract 0' instrument
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with whom CQlltr3cl is mode

California

Dale 01 Execulion

6/22/81

Data of Ellpiralioo

,

J_..
7. Capitslillllion (Only licensees, permittees, or 8 reportino!enlity with a majority Interesl in or Ihat otherwise ellet'cises de tacto control over the subject IlcensllQ Of permillll8 shall respond.1
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1 •

8. Ust officors. dir~ctors. C'Ognizable stockholders and partners. Usa one column for each individual or entity. AtLilch ilod,tional pa<Jes. if ne<:~ssar\'. ;;.-.: "'SHu::'llor,'
4.5. ilnd 6.

Lille (Read carofully • The numbered ittltTlS below refer 10 line numbers 1M tIla following raola.)

1. Name and residence of officer. director. cognizable stoO.holder or oertnf!l'
(if other Ihan individual also show name. address end citizenship 01 natural
person authonzed to vote the stock). l.ist officers fir$t. then dir-ectors and.
thereafter. remaining stockholders and partners.

2. Citizenship.

3. OHice or directorship held.

4. Number of shares or nDture of partnership interest.

5. Number of votes.

6. ?ercenUlge of votes.

7. Other ellisting attriuutable media interests sublect to t~: mU'I::;I·, "wnersl"
restricticns 01 Soctlons 73.3555 and 76.501 of the CO:T'lmISSI".~ S Rule!
including nature and size of such interest.

B. All other ownership interests of 5% or more. whetr.er or nOl a:t:lbU:3b:[
IS well as any corporate officelship or directorship .n brCilo::.aSt. cab:"
or newspaper e~titlCs in the same market or wllh overl<lOP"',;; s!gnals
the same broadcast servIce. as described 10 Sec lions 73.35::5 ana is.;':
of the Corr.m!ssion·s Rules. including the natule ana size of sucn line res:
and [he poSItion held.

~ichael R. Forman
Studio City ~ CA.

James J. Cotter
Los Angeles, CA

James P. Hudson

__t.--- I _
_ 2-+_-=U:...,:•.=s..;.. • t__U;;....c.;;Sc...:. ......I u._._S., _

~_~..,g.s i.4.~E..~/Direc tor .__.____ Vice-Preside" t I_Direc tor ~_Vice-pres id en t

4 I 86.9

5 L~,-,-,","-9--_. --.;i--__--=:.;:; _

~ 8.69% , -1-__

7

8

See Exhibit A

None

Sec Exhibit A

--J'ione

See Exhibit A

None

_---l_.__.. . ----- ._-- -----
FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT

AND THE PAPERWORK REDUCTION ACT

r - - ~ ~ ..

The solicit:ltion of ner~nal information reCluestnc1 i" this Rnnorl is Juthonzed by the Communications Act of 1!!301. as amenoed. The pr,,'c'PJI IlU:~O~,' 'or ""
the ,nformation Wlil be useo IS 10 .:IS!>eSS comollance Wllh Ii'll! Commission Smultlcle ownersnln r~[fIclions. The slaH. consisting VilrlOUS'V et JlIcrr,,·v~ Jr." ",.'''"."
WIH use Ine onformallon to ceterm,nc sucn compllanr.e. It.:lll 111e Informallon reQuesled is nOl prOvlcied. poccsslnq rna" be oelaveO wnlle 3 rcr:uest 'S 1";'Ct! I':: "·c.
the miSSing onformatlon. Accordln;;ly. every effort ShOUld be maoe to prOvltle .111 necessary IntormatiOn. Your resoonses reoulreO 10 ret':;ln YOU' ; .• :-~!'l.11

7;';E FO;:'C:GOING NOr:CE IS ~EQU1RcD BY THE ?RIV:'C'{ ;.:::1' C~ 1971. ?L. 93·573. D:::;~.~9ER 31. ~'J74. :; U :::.:::. :;~::J,"'::
AND THE PAPERWORK REDUCT10N AC7 CF 1SE'J. PL. 96511. D!:CEM8"R 11. l~QO. ~ U.sC. J50719 -- _..._-



'. a
8. List offlC.crs. directors. cognizablo stocxhotders lind partners. Use or.e column lor etch individual or entity. Attach additional P:Il,les. il MGe:;s;;,y, :.,.,!! In~:ruC:1Cns

4.5. and 6.

Line (Read carefuny • The numl:Jerea irems oelow refer 10 line numbers in Ina foJlowing table.)

1. Name and residence of officer. director. cognizllble stockholder or oanner
lif other than individual also show name. address and citizenship of natural
person authorized 10,"ot!! the stockl. List officers tirSt. then directors and.
thereaftcr, remaining stockholders and panners.

:z. Citizenship.

6. PerCill'llagll of votes.

7. Olher existing ~IUloutable media interesrs suniccr to rne mU!tlOl_ ""vn,uship
restrictIOns of Sections 73.3555 and 76.501 01 the CommlSSlon's F\uies.
Including ntlture and size of sucn interesl.

3. Office or directorship held.

4. Number o( shares or nature of partnership interest.

5. Number oj votes.

8. All olher o_shlp inlerests of 5% or mo'e, whether or rI(lr aWibutable.
as well a& any coroorate officershio or dtrcctorsl'up In broadcast. ea tlie ,
or l'\8W'SQaper enUII8S in the same market or wltn overlaDoing sIgnals in
the same ~roadcast service, as described In Seclions i3.~:;:5 ana i6.50l
ot the CcmmlSsion's Rules. inclUding the noture and size of suc;, interests
anc t."e positIon held.

Jerome A. Forman
Beverly Hills, CA

(at (d)

John E. Bogardus
Van Nuys, CA

1b1 (e)
,~-_._-----------'

!kl (f)

!
Chad \-lood
Woodland Hills, CA

See Exhibit A Sec Exhibit A

Vic.e-PresideI}.f... ,.

1u.S • .....,...---_J U.S.

3 ,Secretary/Treasurer I Vice-President

71 -- =r--'~'-'-
~_.__.- ----+----

1·'--------
6 I

-1' See Exhibit A

I
I

-'-r--
,_-...:U:,..:•.::..S.:..•• _

I
I

-1-,_._. _
I

'----r.

I
I__--L ,__.. L _

None_. 'None

!
----------~------------_._---_._---_._--.,---

I
I
i
1---_.--...l- .. ,_

None
B

FCC NOTICE TO INDIVIDUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The sOhcnotion of personal informotlon requeslell in this RC'!rlOrt IS a\.llhorizec bv Ihe Commun'c:lt:ons ACI of 1934. as amended. The prrncl;)ol purcose f:~ ,',r
the tnjormolron wIll be usee is 10 ass= CD(Tl~"'''CCw.lI'\ tnc Com""SSlon S mUlllple ownersn,o reSlrrCtlons. Th!! stal!. con~rSlIn'Jvilrrousl" ot atlOrn,'VS J"O c,~,,,,r~

will use :he informa\lon 10 Olllermrne sucn c.cmp\l~ncc:. II alilhe InlormJ!IOn rec~ested IS no! prov,nec. proc~sslnq may be dClayeO wh;le a reOLJe~t I~ 11'~Or. ~~ "'C'.

I~C: ""ssing iniorm~I'on. AcCOrtllOC;ly. l!verv effort should o~ maoe 10 provlce ~, neCC5S3rv Ir.l0rmallon. Your response IS reoulreo lO retoln vow 3u;nO"l.1:

-Tr:: :::;

7riE FOREGOING NOT::e IS REQUIRED 6Y THE ?RIV ..CY :.cr C:= 1!l7~, ?L. ;3·573. D::::~.~9ER 31, ~:J74. :; U.S.::. ::;'02Jlo!,3l
At-:D THE PAPERWORK REDUCTION AC7 OF 1980. P,L. 96·511. DECEMBER 11. 1~oO. ~ US.::. 3507.- ..-,--------. -.- -_. "" '20' . - '.. - .... --_...._-- -- --
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l

8. List officers, directors. cognizable stockholders and partners. Use one column for e3ch individual orenti\V. Attach ildditional p,1ges, il nec~~s.1i<. SC~ instr\.lC~:~"
4, 5. and 6.

Line tRead cIJrefully • The numbered items below refer to Jino numbers in the following table.)

,. Name and residenco of officer. director, ccgnizable stockholder or partner
(if other than individual also show name. address end CItizenship of Matural
person authorized to vote the stockl. Usl offICers first. then dirlJctors and.
therealler. nlmaining stockholders and PilrtMCrs.

2. Citizenship.

6. Percentage of votes.

7. Other existing attributable media interests sU:::lect to It' ~ :",\)I:ICI" ..... ncrSh
. nlstriction5 of Secllor.s 73.3555 and 76.501 at tile CO~:nISSlon's Kul~
induding nature and aize of such irtercst.

3. Office or dirllCtorship held.

4_ Number of snares or nature of par.nersnip interest.

5. Number 01 votes.

B. All other ownersnip interas:s of 5% or more. wheth~r or nat aanbu:ac,
as ""'ell i1S anv coroorate otficershlp or directorshIp in broadcast. calli
or newspaper entities in tile same market or •....ith o\ler1appin; sl;"als
the same broadcast service. as described in St'!cnons 73.3555 ane 765­
of the Commluion's Rules. inclUding the nawre and size oi suen 'n:e'c~

and the posinon held.

iii (i)

I
I

I

__. --1_...:..41=-.:..;:°=8'-=-9=57.;::....0._------_.--

(h)

Constantine Hambas
Los Angeles, Californiar-~

. Ira Lev·in
Los Angeles. CA

Michael R. Forman and
Dorothy F. Forman, co­
trustees under inter
vivos trust of Willia~

R. Forman and Dorothy D.
. . 1 _--ItITmaIl...l!2.at·ed 2/23)81}. _

_ _ 2--,"-.IOU ('. I, --u. s .,-'__ i u. s . _

_ 3_~~.sid.nt ._----j .....A...,S)~.;sta!1_~_secret_~.r.=-v J---·--
~L._-.=;:::.- + -_-~--.-.-..----.---+I-::.:.:'-=-:: :::...::~~.~~~=~~-_-_-~.===~_-
6 j

7

See Exhib it A See Exhibit A See Exhibit A

B
----~------+- ------------------+-------------- ---_.

None - None None

I

I
I._---_..~- ._--_. --------_ ...._----

FCC NOTICE TO INDIVIOUALS REQUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The salicltanon cl oersonal information rCQu~SICC: in this Rr.llorr IS authomed by the ComlTlUntCallons Act of 1!:'34. as Olmcnced. ThQ prlnclpJI,lU';JrlSf' I:: .-••

the ,nformation ....," b~ used IS IP assess camnl,oncc with the Cl)\f1ml$SIOnS mUll,:)!". O.....OflISntp lestJlcnons. The st<:lH. consistln') liarlously ot Otlo:n,'\'S J~O ~'J"''''

WI:! u~e the Inlormanon to octermlne sucn compliance. ll;plt lhe in~orm:llion ICtlUCS\eO IS not proVltled. proccssmg may be t1claveOJ wrule i1 rCQueSl's m:1l1e [: D'".

the m,ss,nIJ ,nformation. ACl;oroingly, eve~ offOrr shoul:l ue maoe 10 0Z'! dll ~ecessary :nto/marion. Your response ,s r~lJlfl.'d 10 'el.J,n \'0", )U:'-':'~J'

-:-rle ;:Oi1r.GOING NOT:CE IS ?EQUIRr.D BY THE ?R1VACY .:.::7 C~ 197-1. ? L.. 'jJ·573. D:;::~.:13ER 31. ~J74. :i U.:;.C. :';57..)::!(31
___ . .3~D THE_PA~N~R~EDU.Cr.I.O~. AC:::-_~F 1980 .. !,.~. ~6.511. D~~E\'BER.~'~~~~ .l!.:.~..:....3507.
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8. List officers. directors, cognizable stockholders and p3rtners. Use one column for each Individual or entitY. Attach additional :l"qes. ,I f1'!ce~sat·" S..,e Instruc:::)n~

4, 5. and 6.

Line (Re"d carefully - The numbered Items below refer fa line numbers In rhe following tDbie.)

I. Name and residence of officer, director. cognizable stockholder or partner
(if other tNn individual also ShOw name, adoress and eltizenship 01 natural
person authorized to \/Ote the stockl. List office~ first. then directors and.
thereafter. remalf'ling stockholders ilnd partners.

2. Citizenship.

3. Office or directorship held.

4. Number of shares or nature of partnership interest.

5. Number of votes.

6. Percentage of \lotes.

7. Other existing 8ttrTOvtable media interests suoiect to rne mllj:,CI~ J.v,,~'sl"

neslflctions of Sections 73.3555 ond 76.501 of the Co",r:-.'~SIO"·S Ruie~

inclUding neture and S11& of such interest.

8. All other owners."ip interests of 50/, or more. whether or no: il:l"Ou:;'~·.[

as well as any corporate oflicershlp or directorShip '" b(o~ec"sl. c.o.
or newspaoer entities in the same mo,ket or Wllh OverI3\1n"'<1 51<:;""'5 .
the same orO-3dcast servicD, as described in Sections 7'3.3555 on.:: 76.S,:
of the Comm!ssion's Rules, including lhe nature and size of Su~:1 ,,':cres
and 1M position held.

.~ (j)

Michael R. Forman, Trustee
Under inter vivos trust
of William R. Forman
(dated 2/23/81)

itml (k)
I

. Michael R. Forman
trustee of irrevocable
trust for Forman Children
(dated 9/20/82)

\~I

I
I

-·;-lu. s. .-.;_.::.U.:.,:.S::.,:.___ _ __~I

~__:_. _456_.5_5__ I I
~456'55 .-.---~~:-::: -- ---I
-6-\-~·5-.-6-5-5%-.--------.\ 4~5~6~-~~-~:.:2.%-.~~~_· I+_!__~~=-_~:-_-_-_-_-_-_-_.==~_-_-

7

8

See Exhibit A

None

See Exhibit A

None

'-._.--- __---J • _

__..L...-. .,.__ _________ J._. . ~ ...• __

FCC NOTICE TO INDIVIDUALS REOUIRED BY THE PRIVACY ACT
AND THE PAPERWORK REDUCTION ACT

The solic,tallon 01 oersonal ,nform:ltion reQuest~(l "' thi$ Report [S author:zed bv the C(lmrrunic.:l"Ons ACl of 1934. ilS omenueo. Th~ prtnc/p;)1 puruo,,~ 10' wn.
the mtormallon w,1 ::e lJ5eO IS 10 ilsse1s COmolJilnce "",th Ih~ Comm~slon's:nullJol.;' ownt.'fsnlO rMlrll:rro'1s. The slatf. conSlslmg variouslY ot Jttl)II1,·Y~~ml ~X:I'IIl;e'

",,"i lise the mformallon to ae:erm,ne 5ucn comCllance. If illl the ,nlO,matlon reQutrst~d tS nOI r;rOvtoed, ;:Jrocessrnq rna\l be oeraveo wlltt" J '~(1\ll'~II~ ''',1(1" := :"0.
t:-1C rTlIsslng IO[o''''JI,on ACt:orOln~:v. ellery erfclI should be maoe 10 p'O\',ce "II necessary ,nto,maltOn. You, rcsponstl tS rCCUIlr.O 10 tctJU' ~."", ,ur,n~·.l" .

22
7;;E ;:O?"GOING NOT:CE IS ~EaUIM~D BY THE ?R1V':'C'( ...C7 C:: 197~ ? L. SJ·573 !::J=::~.~13ER J1. :J74. 3 V.SC. S'j2=:=:iJI

AND THE PA!"ERWORK REDUCTION AC7 OF 1580. P.L. 96·S11. DECEMBER 11.1;00. .:.J U.S.C. 3507.-'-.- ---. --------. ,--. --. -- -.--- -_.' ... - -...----.-...-- -s IJ 7~)--,r: .... ~

.....,



The Decurion Corporation

OTHER ATTRIBUTABLE INTERESTS

Exhibit A
Form 323
(December 19B7)

The Decurion Corporation ("Decurion") owns all of the stock
of Alden Television, Inc. ("ATI"). Michael R. Forman votes
the stock which Decurion holds in ATI.

ATI holds all of the stock in Alden Communications Corp.
("Alden"), which owns a ten percent beneficial interest in
Ores Media, Inc., licensee of Station KRLR{TV), Las Vegas,
Nevada. Alden also owns all of the issued and outstanding
stock in Alden Commun ications Of Colorado, Inc. (" ACC-Col orado" ) ,
permittee of Station KTZO(TV}, Denver, Colorado.

ATl also owns (i) all of the issued and outstanding stock in
Channel 22 Management Company, sole general partner in United
States Television Seattle Limited Partnership, licensee of
Station KTZZ-TV, Seattle, Washington; and (ii) all of the
issued and outstanding stock of Greater Portland Broadcasting
Corporation ("GPBC"), permittee of Station KTDZ-TV, Portland,
Oregon.

Michael R. Forman is a director of ACC-Colorado, Alden, ATl,
Channel 22 Management Company, GPBC and President and a
director of Decurion.

James D. Vandever, President and a director of ACC-Colorado, is
also p'residentand a director of Alden, Channel 22 Management
Company and GPBC.

John E. Bogardus, Sec~etarY/Treasurerof ACC-Colorado, is
also Secretary/Treasurer of Alden, ATl, Channel 22 Management

-Company, GPBC and Secreta.ry/Treasurer and a director of
Decurion.

James P. Hudson is President, Chief Executive Officer and a
director of ATl and a Vice-President of Decurion.

Dean H. Woodring, Vice-President of GPBC and Channel 22 Management
Company, owns less than one-half of one percent of the common
stock of King Broadcasting Company, licensee of Station KING-TV,
Seattle, Washington.

23
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Greater Portland Broadcasting Corporation

ASSET PURCHASE AGREE~1ENT

· ;

Exhibit 2
Form 314
(December 1987)

A copy of the Asset Purchase Agreement between Applicant
and National Minority TV, Inc. is attached hereto.

24
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ASSET PURCHASE AGREEMENT

BY AND BETWEEN

GREATER PORTLAND BROADCASTING CORPORATION

AND

NATIONAL MINORITY TV, INC.

DATED DECEMBER 17, 1987

25 -~If""\.-.,_
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11.

12.

Indemnification By Seller .•••

Su rv i val .

-,

. .

Pace-----

13

14

13. De fen 5 e •.••.••.••••••••••••••••.••• · . 14

14.

15.

Spec i f ic Performance .

Absence Of Brokers .•••.•.•••••••••••.••..••••.•.•••

14

15

16.

17.

Expenses.

Amendment

................ ..........................

. .
15

15

18 . Notices . . 15

19 .

20 •

Assignment

Severabil i ty ... . .
16

16

21 •

22.

23 .

24 •

25.

26 •

Cure Of Breach .

Litigation Expenses .

Headings ......•......•........•......•......•••...•

Documents .•..•...•••.•..•...••.....•........•••..•.

No Waiver ...•...••••.••.••.•••••...•••.......•.....

Number And Gender •.••..••...••••••.••..•..• __ ••••.••

17

17

17

17

17

18

27. Termination ...................... 18

28 •

29.

Governing Law ..••

counterparts •.•.•••

. ..........

26
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1 .

2.

3 •

4 .

5.

ASSET PURCHASE AGREEMENT
BY AND BETWEEN

GREATER PORTLAND BROADCASTING CORPORATION
AND

NATIONAL MINORITY TV, INC.
DATED DECEMBER 17, 19B7

Definitions .

Purchase Ahd Sale Of Assets •...••••••..•..••••..•••

Excluded Assets •••••••••...•.•.•••.••.•••.•.••.••..

Purchase Price .

Closing .

1

2

3

3

4

6. Seller's Covenants, Representations And
Warranties. . . ... .. .. . ... . . . .. . . . . ... . . . . . . .. . . .. ... 4

(a) Organization And Standing..................... 4
(b) Authorization................................. 5
(c) Purchased Assets.. 5
(d) Commission Authorizations..................... 5
(e) Contracts..................... 6
(f) Judgments And Litigation...................... 6
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ASSET PURCHASE AGREEMENT

This Asse~ Purchase Agreement is made as of this 17th

day of Decembe=, 1987, by and between, Greater Portland

Broadcasting Corporation, an Oregon corporation ("Seller"),

and National Minority TV, Inc., a non-profit California

corpora~ion ("Buyer").

WIT N E SSE T H:

WE2REAS, Seller is the permittee of television station

KTDZ-TV, Portl and, Oregon (" Sta t ion" ); and

WH2REAS, Selle= wishes to sell to Buyer, and Buyer wishes

to purc~ase fr:m Seller, on the terms and subject to the con-

ditions hereinafter set forth, the Station and certain proper-

ties, assets, and rights of Seller, as are described more

specifically herein; and

WE2REAS, the contemplated transactions require the prior

consent of the Federal Communications Commission ("Commission");

NOW, THER~FORE, Seller and Buyer, intending to be legally

bound, hereby agree, for anq in consideration of the premises

and the covena~ts hereinafter stated, as follows:

1. Defi~itions. As used herein, the following terms

have the meani~gs shown below:

(a) "Closing" means the consummation of the trans-

actions conterr.~lated in Section 2 of this Agreement, which

shall occur o~ a date within Fifteen (15) days of the first

date u;:n ~hic~ all of the conditions precedent to Closing

specified in S~=tion 8 of this Agreement have jeen satisfied
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or waived, the precise date to be determined by Seller, which

shall provide Buyer with Five (5) days advance notice;

(b) "Purchased Assets" means the property described

in Sec:ion 2 of this Agreement;.

(c) "Commission Authorizations" means the authori­

zations listed i~ Exhibit 1 hereto;

(d) "Assignment Application" means the application

descri~ed in Section 9 of this Agreement; and

(e) "Pinal Order" means an order which no longer

is sU8ject to reconsideration, recall or review by any court

or ad~:nistrative body.

2. Purchase And Sale Of Assets. On Closing, Seller

shall sell, assign, transfer, and deliver to Buyer, and Buyer

shall purchase and acquire from Seller, all the property

(exce~t as hereinafter expressly excluded) now owned by

Seller and which is useful in constructing Station, includ­

ing, without limitation, the following: ("Purchased Assets");

'(a) All right, titlq and interest of Seller in any

property used in Station ("Tangibre Purchased Assets");

(b) All right, title and interest of Seller in and

to the business of Station and the intangible property used

in co~nectiQn with Station, including, without limitation,

the call letters KTDZ-TV, and all tradem,arks, trade names,

sloga~s, emblems and logos (other than those incorporating

re:erence to Seller or any affiliated company) used by Seller

in cc~~ection with Station;
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(c) All authorizations issued by the Commission

to construct and operate Station and associated facilities,

listed in Exhibit 1;

(d) All contracts and agreements which, pending

Closing, Buyer consents to assume in writing; and

(e) All reports required by the Commission to be

maintained by Seller relating to the construction and opera­

tion of Station, and all records of Seller pertaining to

construction and operation of Station (excluding financial

records); provided, however, that nothing contained herein

shall require Seller to provide Buyer with records relating

generally to The Decurion Corporation, its subsidiaries or

an affiliated corporation or other legal entity.

3. Excluded Assets. The following are expressly

~xcluded from the Purchased Assets:

(a) Cash on hand, or on deposit to the account of

Station on Closing;

(b) Accounts receiv~ble, if any;

(c~ Financial records of Seller;

(d) Any claims of Seller against any person, in­

cluding any right to claim any refunds.

4. Purchase Price. The purchase price shall be Five

Hundred Twenty Thousand and 00/100 Dollars ($520,000.00) or

such lesser amount the Commission determines to have been

legitimately and prudently expended in preparing, filing,

and advocating the grant and maintenance of the construction

perr.1it for Station, and in undertaking such other steps
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reasonably necessary towards placing Station into operation.

5. Closing. The Closing shall take place at a location

mutually agreeable to Buyer and Seller. On Closing:

(a) Buyer shall pay Seller b~ certified or cashier's

check or fedwire to Seller's Account No. (at

_______________________ ) in immediately available funds, the

purchase price;

(b) Seller, at its cost and expense, shall execute

and cause to be delivered all instruments of transfer and in-

struments of further assurances requisite to vest ownership

of the Tangible Purchased Assets in Buyer in accordance with

the provisions hereof;

(c) Seller and Buyer shall execute such instruments

of assignment and assumption and other instruments as may be

requisite (i) to transfer to Buyer all of Seller's right,

title, interest and benefits arising under or pursuant to

each of the contracts, if any, Buyer has agreed herein to

assume; and (ii) to evidence Buyer's assumption oEalT obli-

gat ions and burdens acc~uing under said contracts from and

after the Closing.

6. Seller's Covenants, Representations And Warranties.

Seller covenants, represents and warrants with and to Buyer

as follows:'

(a) Organization And Standing. Seller is now and

on Closing will be (i) a corporation duly organized and validly

existing and in good standing under the laws of Oregon,
<)

(ii) duly authorized under its Certificate of Incorporation
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and under applicable laws to hold the construction permit for

Station, and (iii) fully empowered and authorized under the

laws of Oregon to execute, perform and carry out its obliga-

.tions under this Agreement according to,its terms;

(b) Authorization. This Agreement, the execution

and delivery hereof by Seller, and the sale, conveyance,

transfer and assignment of the Purchased Assets to Buyer as

herein provided have been duly authorized an~ approved on

behalf of Seller as required by applicable law and Seller's

Board of Directors and stockholders;

(c) Purchased Assets. On the Closing, Seller

will have good and marketable title to the Tangible Purchased

Assets. The Purchased Assets comprise, and on Closing will

comprise, all facilities and assets used in connection with

Station;

(d) Commission Authorizations. Seller is the

holder of the Commission Authorizations, which are the only

Commission Authorizations used by Seller in connection with

Station; and there is no action or proceeding, pending or

threatened, before the Commission~ for the cancellation or

modification of any of the Commission Authorizations. On

Closing, Seller shall file with the Commission (or furnish to

Buyer for filing with the Commission) all data required by it

relating to the construction o~ Station prior to Closing.

Seller will exercise its best efforts to obtain an extension

of Station's construction permit prior t8 its expiration, it

beir.; understood that such efforts shall not extend~to liti-
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gation. On the date hereof, Seller possesses (subject to a

possible need to obtain an extension of the construction per-

mit for Station) all required permits, certificates, licenses,

approvals, and other authorizations from the Commission neces-

sary to construct Station;

(e) Contracts. Seller has no material agreements

or commitments (including bonus, pension, profit sharing or

similar plans), or any labor contract, or professional ser-

vices contract not terminable at will, relating to the Pur-

chased Assets or the construction and operation of Station,

other than as set forth herein. Seller will notify Buyer of

any cont~act or lease relating to Station which Seller enters

into pending Closing, and Seller will deliver to Buyer true

and correct copies of all such contracts and leases.

(f) Judgments And Litigation. Seller substantially

has complied with all applicable laws, and with all rules and

regulations of the Commission, and with all rules and regula-

tions of all other federal, state and local authorities and

agencies, non-compliance ~ith which would adversely affect

the use of the Purchased A~§ets by Buyer. No jUdgment has

been entered and no litigation, proceeding or dispute is

pending, or to Seller's knowledge threatened, which adversely

affects the title or interest of Seller in or to the Tangihle

Purchased Assets, or its power or right to sell, convey,

transfer, or assign the Purchased Assets to Buyer as herein

Provided, or, to the best of Seller's knowledge, which

"would prevent or adversely affect the operation and use of

the sa~e jy Buyer; 33
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(g) Actions pending Closing. It is understood and

agreed that until the Closing occurs, Station is under the

exclusive control of Seller, and Buyer shall have no right

to make or control decisions regarding the construction and

operation of Station, or to hold itself out as licensee or

permittee of the Stationj

(h) Maintaining Commission Authorizations; Inspec-

tion Of Non-Financial Books And Records. Pending Closing or

the earlier termination of this Agreement, Seller shall:

(1) Use its best efforts, without resorting

to litigation, to maintain in full force and effect and in

good standing the Commission Authorizations for the Station

and comply with all material requirements of the Commission;

(2) Permit Buyer's representatives to inspect

the non-financial books and records pertaining to Station;

(i) Deletions Or Additions To Purchased Assets.

Pending the Closing, or the earlier termination of this

Agreement, Seller shall not:

(1) Sell, assign, lease or otherwise trans:er
.

or dispose of any property or_equipment compris1ng a portion

of the Purchased Assets unless property or equipment of eq~iva­

lent value and utility is substituted therefore, except that

this provis{on shall not apply to any diminution in asset

value under One Thousand and 00/100 Dollars ($1,000.00); or

(2l Acquire any additional equipment or prop-

erty, acquire any program rights, or enter tnto any contract(s)

therefor without obtaining the priorOwritten consent 0: Buyer,

which shall not be unreasonably withheld;



(j) Other Agreements. No person other than Buyer

has any options, commitments, or understandings, whether

written or oral, entitling the person to purchase or otherwise

acquire the Purchased Assets, in whole o! in part;

(k) No Untrue Statements Or Omissions. The repre-

sentations and warranties ~et forth above contain no material

untrue statement(s) and do not fail to state any material

fact necessary to keep the statements above made from being

materially misleading.

7. Buyer's Covenants, Representations And Wa~ranties.

Buyer covenants, represents and warrants wit~ and to Seller

as follows:

(a) organization And Authoritv. Buyer is a duly

organized corporation, validly existing under the laws of

California. On Closing, Buyer shall be a d~ly organized

entity under the laws of California, and in good standing

under the laws of both California and Orego~ and qualified to

do business in Oregon. Buyer'has and on the Closing, Buyer

shall have full power to own the Purchased Assets, to conduct

the business of Seller, and to execute and deliver and perform

under any documents required to be executed, delivered and

performed by tnis Agreement;

(b) Fitness Clause. Buyer is financially and

otherwise qualified within the meaning of Section 308(b) of

the Communications Act of 1934, as amended, and Commission

regulations promulgated thereunder to obtai~ Commission grant
11

of the Assignment Applicalion, and Buyer has no kno~ledge of
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any reason, fact, allegation or claim whic~ may impair Buyer's

qualifications to acquire the Co~~ission Authorizations or

delay or cause any delay in Commission processing of the

Assignment Appl ication, except, however, ,Buyer· s President,

Paul F. Crouch, is an officer and director of various organi-

zations which in the aggregate hold interests in the maximum

number of television facilities permitted by non-minority con-

trolled organizations under Commission Rule 73.3555, 47 CFR §

73.3555. Accordingly, Buyer will be required to establish

compliance with Rule 73.3555(d)(1)(A) and 73.3555(d)(2)(A)

before the assignment specified herein can be approved by the

Commission. Buyer shall therefore take any ar.d all reasonable

steps to establish compliance with Commission Rule 73.3555 as

specified in this paragraph. In the event the Commission does

not approve the assignment for reasons associated with Rule 73.

3555, and its interpretation and/or application thereof, then

this Agreement shall automatically become void and Buyer and

Seller shall be relieved of any and all obligations to the

other whatsoever, without liability. Buyer, by action or

inaction, will not knowingly cause~any irnpedin.ent to ordinary

processing and grant of the Assignment Application;

(c) No Untrue Statements Or Omissions. The repre-

sentations and warranties set forth above contain no material

untrue statement(s) and do not fail to state any material

fact necessary to keep the above-referenced statement(s) from

being materially misleading.
()

36

-9-



8. Conditions Precedent To The Parties' Obligations To

Close.

A. The obligation of Buyer to close hereunder

shall be subject to the following conditions precedent unless

waived in writing by Buyer:

(1) That all of Seller's representations and

warranties above set forth shall, at the time of Closing, be

sUbstantially true and accurate as if made on the Closing and

Seller shall have delivered a certificate to such effect;

,2) That the Co~~ission shall have consented

to the Assignment Application, and that said consent shall

not be subject to any conditions that are materially adverse

to Buyer, and that the Commission's consent shall have become

a Final Order;

(3) That Seller ~hall have performed or com-

plied with all covenants required by this Agreement to be

performed or complied with prior to Closing;

(4) That Seller's counsel shall have delivered

to Buyer an opinion, in the fo~ reasonably satisfactory to

'Buyer, relating to the repr~sentations, warranties, covenants,

and conditions contained herein;

(5) That on the Closing Date (i) Seller will

hold requisite authorizations from the Commission authorizing

Seller to construct Station on the same frequency, and at no

less power and with no shorter te~ than provided in the

Commission Authorizations and t~e~e will not otherwise have

been any material adverse chan~e in the terms of such Commis-
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sion Authorizations, and (ii) the Commission shall not have

instituted any proceeding or otherwise taken action looking

toward any such adverse change;

(6) That on the Closing 'Date each person,

fi~ O~ corporation, the consent or approval of which to the

Assets or any part thereof is required by the terms ~:

any agreement to which Seller is a party, or otherwise, shall

have duly consented to or approved such sale, conveyance,

transfer and assignment, except insofar as (i) any such con-

sent or approval shall have been waived in writing by Buyer,

or (ii) the absence of any such consent of approval would

have no materially adverse effect on the value or conduct of

the assets being transferred;

(7) That Seller shall have delivered to Buyer

such documents as are necessary to sell, assign, transfer,

and convey to Buyer the Purchased Assets;

(8) Buyer's ability to obtain prior to Closing

and upon such terms and.condition~as Buyer may determine

reasonable, a lease or other use agreement with the owners of

the antenna tower now used by Channel 49, KPDX-TV, Portland,

Oregon whic~ will permit the construction of Station at that

site, and approval from the Commission to construct and operate

the Station at that site. Buyer shall not assume any obligations

whatsoever for the antenna/transmitter site presently specified

f~f the Station in its Commission Authorization.
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(9) Buyer obtaining approval from the Commis­

sion that it is in compliance ~ith Rule 73.3555 as specified

in paragraph 7(b), supra.

B. The obligation of Seller -to close hereunder

{I) That all of the. represGntatic~s ~~d war­

rancies of Buyer above set forth shall, on Closing, be sub­

stantially true and accurate as if made on Closing, and Buyer

shall have delivered a certificate to that effect;

(2) That Buyer shall have performed or com­

plied with all covenants required by this Agreement to be

performed or complied with prior to or on Closing;

(3) That Buyer shall have paid the purchase

price due on Closing and shall have assumed, in a document or

documents reasonably satisfactory to Seller, Seller's obliga­

tions accruing after Closing under each of the contracts

Buyer herein has agreed to assume;

(4) That the Commission shall have consented

to the Assignment Applic~t~on and said consent shall not be

subject to any conditions that are materially adverse to

Seller, and that such consent shall have become a Final Order.

9. Application For Commission Consent. As promptly as

practicable after the date hereof, and no later than December

30, 1987, Seller and Buyer will join in an application request­

ing Co~~ission consent to the assignment of the Commission

Authorizations (and any extensions or renewals thereof) from
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Seller to Buyer. Seller and Buyer will diligently take, or

cooperate in the taking of, all steps that are necessary,

proper or desirable to expedite the preparation and filing of

the Assignment Application and its prosecution to a favorable

conclusion.--

10.
. .

-.l.ndQm-;~ic~r;-on By Buve r
• _4>' 14 _ ' ••_ _ """... + ..... ~'...::·e~ will indemnif"

all liability, loss, damage or injury, together with all

reasonable legal and accounting fees and expenses, arising

from (al any misrepresentation or breach of representation

(whether due to commission, omission or otherwise), warranty

or covenant of Buyer forth herein, or (b) any contracts or

leases which Buyer herein has agreed to assume.

11. Indemnification By Seller. Seller will indemnify

and defend and hold Buyer harmless from and against any and

all liability, loss, damage or injury, together with all

reasonable legal and accounting fees and expenses, arising

from (a) any misrepresentation, or breach of representation

(whether due to commissipn, omission or otherwise), warranty

or covenant of Seller set forth herein, or (b) any contracts

or leases which Buyer herein has not agreed to assume.

12. Survival. The Obligations to indemnify hereunder

and the agreements, representations and warranties made herein

shall survive the Closing, the payments pursuant thereto, the

sale anc purchase of the Purchased Assets, the termination of

this Agreement in accordancp. with its terms, and any dissolu-

tion, liquidation, merger or consolidation of Buyer or Seller,
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and shall bind the legal representatives, heirs, asslgns,

executors, administrators and successors of Buyer and seller.

13. Defense. If any action, suit'or proceeding shall

be commenced against, or any claim or demand be asserted

a~~inst Buyer or 3cller, it s~~l~ ;:i~

to the other party herein, who shall assume the entire control

oi, subject to the right of the notifying party to participate

(at its expense and with counsel of its choice) in, the

defense thereof; provided, however, that the control of the

defense of any such action, suit, proceeding, claim or demand

shall not delay the timely defense thereof.

14. specific Performance. Buyer and Seller acknowledge

that the Purchased Assets are unique assets not readily avail-

able on the open market, and agree that, among other remedies,

the remedy of a decree of specific performance shall be avail-

able to Buyer to enforce its right to acquire the Purchased

Assets and to Seller to obtain the purchase price for the

Purc hased Asse ts • In a!1y suc h proceed i ng, ne i the r party may

assert the defense that mODetary damages are adequate as a

remedy.

15. Absence Of Brokers. Buyer and Seller agree that no

third party has in any way brought the parties together or

been instrumental in the making of this Agreement. Buyer and

Seller agree to indemnify one another against any claim by

any third person for any commission, brokerage or finder's

fee, or other pay~ent with respect to this Agreement or the

transactions contenplated hereunder based on any alleged
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